
"-' I.

ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

ALVORD AND ALVORD
ATTORNEYS AT LAW

918 SIXTEENTH STREET, N.W.

SUITE 200
WASHINGTON, D.C.

2OOO6-2973

(202) 393-2266
FAX (202) 393-2156

A U G 2 7 1992-y I

UMTF1STATF, COMMERCE CUJfiawaiUW

OF COUNSEL
.N A LESTER

—i '(2D

August 27, 1992

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a) are
two (2) original copies of an Indenture Supplement No. 2 and Amendment No. 1 to Indenture
dated August 27, 1992, a secondary document as defined in the Commission's Rules for the
Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to an Trust Indenture and Security Agreement (Santa
Fe Trust No. 1992-1) dated as of June 25, 1992 and an Indenture Supplement (Santa Fe Trust
No. 1992-1) No. 1 dated as of June 25, 1992, which were filed and recorded on June 25, -
1992 under Recordation Numbers 17825-A and 17825-C, respectively.

The names and addresses of the parties to the enclosed document are:

Owner Trustee:

Indenture Trustee:

Society National Bank (successor by merger to
Ameritrust Company National Association)

900 Euclid Avenue
Cleveland, Ohio 44101

Harris Trust and Savings Bank
lllWest Monroe Street
Chicago, Illinois 60603

Also enclosed is a check in the amount of $16.00 payable to the order of the Interstate
Commerce Commission covering the required recordation fee.
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Mr. Sidney L. Strickland, Jr.
August 27, 1992
Page Two

Kindly return a stamped copy of the enclosed document to Charles T. Kappler, Esq.,
Alvord and Alvord, 918 Sixteenth Street, N.W., Washington, D.C. 20006.

A short summary of the enclosed secondary document to appear in the Commission's
Index is:

Indenture Supplement No. 2 and Amendment No. 1 to Indenture dated August
27, 1992 covering certain terms of refinancing of 50 locomotives.

Very truly yours,

G—-̂ .4. i / «""T
Charles T. Kappler

CTK/bg
Enclosures



INDENTURE SUPPLEMENT NO. 2 AND AMENDMENT NO. 1 TO

This INDENTURE SUPPLEMENT NO. 2 AND AMENDMENT NO. 1 TO
INDENTURE, dated August 27, 1992 (this "Supplement") . is between
SOCIETY NATIONAL BANK (successor by merger to Ameritrust Company
National Association) , a national banking association, not in its
individual capacity, but solely as Owner Trustee (the "Owner
Trustee") under the Trust Agreement (Santa Fe Trust No. 1992-1),
dated as of June 25, 1992 (the "Trust Agreement"), between the
Owner Trustee and NYNEX CREDIT COMPANY, a Delaware corporation,
as Owner Participant, and HARRIS TRUST AND SAVINGS BANK, an
Illinois banking corporation, as Indenture Trustee (the
"Indenture Trustee") under the Trust Indenture and Security
Agreement (Santa Fe Trust No. 1992-1) , dated as of June 25, 1992
(together with all amendments and supplements heretofore entered
into, including Indenture Supplement No. 1 (as hereinafter
defined) , the "Indenture") , among the Owner Trustee and the
Indenture Trustee.

W I T N E S S E T H : ,

WHEREAS, the Owner Trustee and the Indenture Trustee have
heretofore entered into the Indenture and, unless otherwise
defined herein, capitalized terms used herein shall have the
meanings specified in Appendix A to the Indenture ("Appendix A") ;

WHEREAS , the Owner Trustee and the Indenture Trustee have
heretofore entered into that certain Indenture Supplement No. l,
dated June 25, 1992 ("Indenture Supplement No. 1") ;

WHEREAS, the Series of Trust Certificates issued under
Indenture Supplement No.l is to be refinanced pursuant to Section
2.1 of the Indenture and the Indenture provides for the execution
and delivery of an Indenture Supplement which shall particularly
describe the terms, conditions and designations of Replacement
Trust Certificates to be issued; and

WHEREAS, the Owner Trustee and the Indenture Trustee desire
to amend and waive certain provisions of the Indenture and
Appendix A;

NOW, THEREFORE, in consideration of the mutual agreements
herein contained and other good and valuable consideration,
receipt of which is acknowledged, the Owner Trustee and Indenture
Trustee agrees as follows:

1. Payment on Trust Certificates. (a) Section 2. 8 (a) of
the Indenture is hereby amended by (i) adding "Premium, if any,"
after "interest" in the twenty-second line thereof, (ii) adding
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"or a Prepayment Date, as the case may be," after "Date" in the
twenty-third and twenty-fourth lines thereof, and (ii) deleting
"Interest Payment" in the twenty-eighth line and inserting
"Prepayment" in lieu thereof.

(b) Section 2.8(b) of the Indenture is hereby amended by:
(i) deleting "and" in the first line and inserting a "," in lieu
thereof; (ii) deleting "payable on" in the first line and "a
Payment Date," of the beginning of the second line thereof, and
(iii) adding "or a Prepayment Date, as the case may be," after
"Date" in the second and fourth lines thereof.

2. Replacement Certificates. The Owner Trustee and
Indenture Trustee hereby waive the requirements in Sections
2.11(b) and 6.1(c) of the Indenture that the Owner Trustee
deliver a request and authorization to issue Replacement
Certificates thirty days prior to any issuance of Replacement
Certificates and agree that, in the case of the Trust
Certificates issued under this Supplement, the Owner Trustee may
deliver such request and authorization any time prior to the
issuance of such Trust Certificates.

3. ERISA Plan Prohibition. Section 2.14 of the Indenture
is hereby amended by adding the following at the end of such
Section:

"(d) On and after the issuance of the Trust Certificates of
a Series in a Public Offering, the Indenture Trustee shall
deliver a letter with every Trust Certificate issued, which
letter shall notify the Certificate Holder of the legend on
the Trust Certificate described in Section 2.14fb) hereof."

4. Issuance of Replacement Certificates. (a) The Trust
Certificates issued under this Supplement shall be designated as
Trust Certificates, Series 1992-1A. The Trust Certificates shall
be substantially in the form set forth in Exhibit A hereto. The
Trust Certificates issued under this Supplement shall be dated
the date of issuance thereof, shall be issued with the Maturity
Date and shall bear interest as specified in Exhibit B hereto.
The principal of each Trust Certificate shall be payable as
indicated in Exhibit B attached hereto.

(b) Section 2.1(a) of the Indenture is hereby amended by
adding the following at the end of the third sentence thereof:

"or in the form set forth in the applicable
Indenture Supplement"

5. Debt Rate. The definition of "Debt Rate" in Appendix A
is hereby amended by (a) adding ", with respect to any Trust
Certificate," after "mean" in the first line thereof, (b)
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deleting "the" in the third line and inserting "such" in lieu
thereof, (c) deleting "Certificates then outstanding" in the
third line and inserting "Certificate" in lieu thereof, and (d)
adding "except as may be provided to the contrary in any Trust
Certificate Purchase Agreement," after "Certificates," in the
seventh line thereof.

6. Indenture Supplement. The definition of "Indenture
Supplement" in Appendix A is hereby amended by (a) adding "(i)"
after "mean" in the first line thereof, and (b) adding the
following at the end of such definition:

11, or (ii) any supplement or amendment entered into from
time to time between the Owner Trustee, in the capacities
described therein, and the Indenture Trustee".

7. Lease Supplement. The definition of "Lease Supplement"
in Appendix A is hereby amended by (a) adding "(i)" after "mean"
in the second line thereof, and (b) adding the following at the
end of such definition:

11, or (ii) any supplement or amendment entered into from
time to time between the Lessor and Lessee".

8. Permitted Liens. The definition of "Permitted Liens" in
Appendix A is hereby amended by deleting "Loan Participant" in
clause (v) thereof and inserting in lieu thereof "Certificate
Holders".
j

9. Purchase Agreement Assignment. The definition of
"Purchase Agreement Assignment" in Appendix A is hereby amended
by deleting "June 24, 1992" and inserting in lieu thereof
"June 25, 1992".

10. Tax Indemnity Agreement. The definition of "Tax
Indemnity Agreement" in Appendix A is hereby amended by adding
the following at the end of such definition:

"as amended or modified from time to time".

11. Incorporation into Indenture. This Supplement shall be
construed in connection with and as part of the Indenture and all
terms, conditions and covenants contained in the Indenture, as
amended and supplemented by this Supplement, shall be and remain
in full force and effect.

12. References. Any and all notices, requests,
certificates and other instruments executed and delivered
concurrently with or after the execution and delivery of this
Supplement may refer to the "Indenture", or may identify the
Indenture in any other respect without making specific reference
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to this Supplement, but nevertheless all such references shall be
deemed to include this Supplement, unless the context shall
otherwise require.

13. Counterparts . This Supplement may be executed in any
number of counterparts, each executed counterpart constituting an
original but all together one and the same instrument.

14. Governing ̂La». This Supplement shall be governed by
and construed in accordance with the laws and decisions of the
State of Illinois without regard to principles of conflicts of
laws; provided, however. that the parties shall be entitled to
all rights conferred by any applicable Federal statute, rule or
regulation.

15. sectjpn llll (b) Waiver. Section 12.14 of the Indenture
is hereby amended by adding "the Trust Certificates or the
Indenture" after "under" in the eight and eighteenth lines
thereof .
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, i :;,:IN WITNESS WHEREOF, SOCIETY NATIONAL BANKr as the Owner
Trustee, and HARRIS TRUST AND SAVINGS BANK, as the Indenture
Trustee, have caused this Supplement to be duly executed by their
respective officers thereunto duly authorized, as of the day and
year *irst above written.

! SOCIETY NATIONAL BANK, not in its
| individual capacity, but solely as
Owner Trustee

Name: 'ft /
Title: ' VICE

HARRIS: TRUST AND SAVINGS BANK,
not ill its individual capacity,
except- as otherwise provided, but
solely! as i Indenture Trustee

By.
^

Title:

li



IN WITNESS WHEREOF, SOCIETY NATIONAL BANK, as the Owner
Trustee, and HARRIS TRUST AND SAVINGS BANK, as the Indenture
Trustee, have caused this Supplement to be duly executed by their
respective officers thereunto duly authorized, as of the day and
year first above written.

SOCIETY NATIONAL BANK, not in its
individual capacity, but solely as
Owner Trustee

By.
Name:_
Title:

HARRIS TRUST AND SAVINGS BANK,
not in its individual capacity,
except as otherwise provided, but
solely as Indenture Trustee

By
Name: R. n. MASON
Title: VICE PRESIDENT
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,1992, before me personally
known, who being by roe

SOCIETY NATIONAL
__ __ _

duly sworn, said that £he is a
BANK,; that said instruments was signed on such date on behalf of
said corporation on; such. | -day ;jby Authority of its Board of
Directors , and ihe acknowledged that the execution of the foregoing
instrument was the free act land deed of; said corporation.

1[NOTARIAL SEAL]

My commission expires:

STATE OF

DOUGLAS A. WILSON, ;Attofney At Law
Notaiji/ Public, Stzjtej of Ohio

My commfeion has no expiration date
'Secticjp 147.03 Revised Code

COUNTY OP
) SS

: /Notary Public
, iAttofne;

on this
appeared
sworn,

day of| 1992, before me personally
.._ ___

said that he is
m, to me personally known, who being by me duly

of-HARRIS TRUST AND SAVINGS_
BANK, that said instrument i was signed on such date on behalf of
said corporation on such ;day .jiby \ authority of its Board of
Directors, and he acknowledcjed that the execution of the foregoing
instrument was the free act and deed of said corporation.

~*

[NOTARIAL SEAL] !'

My commission expire

:. '"'-,'• \ ij „.:... „.

i '• j . i - 1 'li ;i ...
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STATE OF )
) SS

COUNTY OF )

On this day of ,1992, before me personally
appeared , to me personally known, who being by me
duly sworn, said that she is a of SOCIETY NATIONAL
BANK, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of
Directors, and she acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires:

ILLINOIS
STATE OF _ )

) SS
COUNTY OF

On this _ day of _ , 1992, before me personally
appeared R. G. MASON , to me personally known, who being by me duly
sworn, said that he is MCEPMSIPEM. of HARRIS TRUST AND SAVINGS
BANK, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
is

[NOTARIAL SEAL]

My commission expires: j "OFFICIAL SEAL"
Robert F. Stake

Notary Public, State of Illinois
My Commission Expires 4/6/94
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EXHIBIT A
to Indenture

Supplement No. 2

Form of Trust Certificate

See Attached Annex I
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•!i&;hf:fH!$

5!«l|!b
|]«t!.tlt

ifJIH!'ir|[ll[

iiVJif P
I Pfiii'P
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720000
794000
773000
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917000
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7)4000
593000
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1.079,000
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1.431.000
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1.915000
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1952000
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2.102000
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2.459000
2.555000
U57000
2.647.000

INUBCST UTC
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.
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••to (a COOT O' which IB on tilt with in* ino*ntur* Tmate* at it» principal cO'poraie Irtral Oflicel 'or • moft ConvpKjiff ttitement of tn* lermt end

g such

_. _ . _ t tn*'*ot including a statement ot the prop*n<*s tn*'»by eonv*y*o p'*ogtd ane aingn*d. in* nalu'* and *»t*nt ot th* eecu'ity tn* r*tr>«ci<»* rignts m*f*und*r o' tn* Own*r Truttee. me L*ts«* in* Indenture T-UIIM
•nd tn* Certificate Holders, tn* warve* by any purchaser of mi» Trutt Certificate 0' the b*n*tni of Section tt t t ibtof Tni* it ot in* united States Bannruptcy Cod* ana in* pm*< t*'m» upon which th* Trun C*rtilicaiei are end
are to b*. *i*cut*d and d*iiv*r*d. aa w*n aa tot a statement of m* Mrma and conditions ot in* truat created ot th* ino*ntur*. to ail oi which t*rm» and conditions in the inoenture eacn CeiiKai* Moide* eoreea o* ita acceptance
01 lhi» Trust C*rt.ticat*

Aa mor* fully provided m th* indenture, the Trust C*1>ticai*t *r* *ub|*ci topr«p*ym*nt m who<* or in part, or purchaa*. uno*r th* circumstance* and rn th* amounts including Premium
provided n> th* ind*ntur*. including prepayment without Premium pursuant to Section | %•} |ii>) of Ihe indenluf*. in *acn eaa* on 30 dart' irravocabi* none* to in* C*niticat* Hpid*rs'

(a) (l) Upon tn* occurrence ol an Event o1 Loaa wtth r*«pect lo a Unit, if aucn Unit r» not replaced pursuant to Seci«n it J of th* Last*, principal on each Outsiand-ng Trust Certificate d' tt<* S*"** relating
Unit shall oe prepaid m perl, together *itn mt*r*u (without Premium) at a Prepayment Price equal lo in* mm ollnai to principal thereof, an amount equal to tne product oblamedby multiplying ihe aggregate Current P
Amount of eacn Ouliiand-ng Tryst Cenilicaie of me S*»» r*iatmg to such Unit as of in* Pt*peym*ni Data to* such Ui>: taft*r deducting «h*-e'ror* th* 'eved scnedu'erj p"nc-pa' par*"*"' if an* ou* o* »>* Pr*p
paiei by a fraction, th* numeral o' of wnien Shan b* th* Eauipment Cost of such Unit sn0 tn* a*nominaio> of which sn*n o* the aggregate Equipment Co it of th* Egu>pmeM re<atmg ip sue" S*'*i in*- uD-«ct to in* Lease
immeflnle'y F"0* to men P*trjiym*nt Date, enrj (yi as to ">t*>«t. the a;g>egate amount of interest accrued and unoa>d m respect to in* principal amount to be prepaid pursuant to dau»* f»t abort la but not incuditg in*
Prepayment Date aft** giving *Hect to tn* application of any 8at'C R*«t tnt*nm ini*r*n and Supplemental R*ni paid in accordant* *ith Section 3 5 ot in* L*aa* paid on or prior to ma oaia V such prepayment. Eacn prepayment

tfl Tn* Prepayment Dat* tor Trutt C*rtiiicai*s lo b* pf*oaid, in whole or m part, pwrauant lo tnis paragraph <a) shali b* the Settlement Da:* rslaied 13 ln« E*ar.: of Less guir-.r; "*f to tf.t crr;;,^t-i.
(b) Upon m* uimrnation ol in* Lease wiin ra*P*cl to a Unit pursuant to Section 10 thereof, in me caae «n*re such termination it a r*suit of a determination py in* L*SM* mat such Unit >a oo*o>*te or su'P'ui IP tn*

nteoi of th* Leu**, principal on eacn Outstanding Trust Certificate of in* S*ri*i r*ianng to sucn unn snail pa prepaid m pat. togamer *,m interest at a Prepayment Puce equat (o fn« sum of m as tc 0"ic-s«' m*'*ot.
an amount equal to th* product obtained by multiplying me Current Pi me-pat Amouni or each Outstanding Trust Certificate ol tn* S*'>es relating to such Unit a* at me Prepayment Date tor suef Un.t (after OMuci^g tfr-t'-om
the related scheduled principal payment, if any. du* on tne Prepayment Data) Cry a fraction, th* numerator of which shell M Ih* Equipment Cost of such Unit and m* ociommaior of wnicn thai' b* tne acg>*c.at* EQu<pm*nt
Coat ot in* Equipment relating to sucn S*n*s th*n subject tp me Leas* immefliateiy prior to such Prepayment Data, fyi at to mle'tst. tne aggregite amouni o' mte-est accrued and unpaid '" 'espi :i o' !*e p*iicxa- arricunt
to be O'SDtiO Pu'twtnt to ciaus* i»i sbov* to Out not including v*t Ptepa^mefM Oat* after giving *l<*cl to tn* t>sp"cst>on bf s^y Basic Rant o»'0 on o* pr«c< to tn* ait* o' sucn or*ca«m*nt. ana m o>u» a P"iTvum., if any.

mao* pursuant to tn<s paragraph |b) than b* mad* raiab'y ov*r Ih* Trusl Certificate* of m* S*'*t relating to tuCh Unit, without primly ol any one such Ttuat Certificate Ov*r any om*r. Tn* Prepayment Del* lo- Trust Certificate*
to b* prepaid pursuant lo ims paragraph (Pi »n*i: p* m* Payment Dats that occurs on tn* Termination Dat* applicable to SuCh Unit.

(e> Upon m* r*ou*st ot tn* Own*r Truitee. wh*lh*r purauent to Section 10.2 ol Ih* Participation Agreement or. *ic*ot tor a prepayment pursuant to Section t-Jl«X'») o' tn* tndeniwr*. oin**w«»* opv *t ^MI X days'
(but ne mpr* man 60 oars'l prior irrevocable notice to the moeniure Trustee, provioad tnat. so ipng as no L*as* Event of OeiauM Shan hav* occurr*o *no M continuing, tne Owner Trutte* *"Jt< "eve '«:*-»*: wit'tf CO^MII
to such prepayment from ihe Let*** p'-or 10 in* grving pi such notice, each Ouistanoing Trust Certificate issued uno*> a oarticuw lnd*ntur* SuDP>em*nt. m each cat* sna» b* prepaid at a Prapsyrncnt ^.ct tc.a" 10 in*
Current Principal Amount Ihtraof together with accrued but unpaid interest thereon to. Out not including, me appitcaoia P'ipayment Date plus a Premium, if any. if me prepayment pursuant to ir<t pa-i-'icn ::> it maM on
or prior to the twelfth anniversary o'tn* origin*) issu* dal* pf such Trust Certificates wttn r*sp*ct to such S*r<*s eno lh*r*alt*r vithowl Pi*mium. Tn* Prepayment Date lor Trust Certi'icaie* IP o* p>*pa.d purtoani to mi*
paragraph <c> shall b* sp*Cil»*d >n tn* notic* ralarrcd to m th* ftrst s*nl*nc* ol this paragraph id

(d) Upon tn* termination of the Lease witn r*tp*ct to a Unit pursuant to Section to thereof relating soieiy to a Required Modification being de*m*d by th* Let*** lo b* economically impractical, principal on aacr Outstanoî g
Trust Catilicate of tn«S*'i*s relating to such unit shai' b*pr*paitf togem*r with interest (without Premium) in part at a Prepayment Price equa! loin* sum pi mas toptnciDi1 tti»-aaf. an amount taua ic t*« p'Odjct ccum*d
by muinpiying th* Current Principal Ampunt o* each Outstanding Trust C*'ti'icat* ol tna S*'i*s r*tating to sucn Unit as at me Prepayment Oat* for such unit ;»;t*- deducima ih*r*frorr me •« aita tc-tat'e: c-^c-c*- cay-a-M
il any. Owe on in* Prepayment Date) by a fraction, me numerator ol wnicn sn«n be the Equipment Cost of such Unit ano tne denominator of *hicn than be tna acg'*gate Equipment Cost o' sucr> Es^,;.-:*?i -rti^c Ic t^cn
S*'i*s men *ub|ect to tn* Leas* imm*oiat*iy prior to men Prceayment Dale, and lyl as to mtefest me agg-tgH* amount oi interest accrues ano unpaid <n rasoect pt in* pnncipj' amount tc P* &•*£• 3 cu'iuft to c:tut*
til aoov* to but not including th* Pt»o«,-meni Date attar giving effect to m* application of any Baste Rent on or prior to in* date of sucn pr*paym*m. Eacn P'epmymem mao* pu'Suant to ir-is ca:ag-acn tdi tr*: b* mad*
raiabty ov*r tn* Trust C*riificat*i of tn* s*n*i relating to sucn unit witnout priority of any on* tocn Trwat C*rtiricai* ov*r any othtt. Th* Prepayment Date to* Trust Certificates to b* pr*oa<d pu'suait IQ mis p*'ag>apn (c>i
$na" M tn* Paym*m Data mat occurs on me T*rminatipn Dat* aopi-caw* to sucn unit.
••4v*rao* tf/* Oar*" shad mean, with r*spect to the prepayment o> a Trust Certificate, the d*t* wtHCh tonows the Prepayment Oat* Or a p*nod «qu« to to* Remaining we.gmeo Av*t*g* uf* at m* Pr*caym*nt Dai* o' awcn

Trust Certificate.
••/mwtriwnf aent*r" snail m**n an indaoenoent <rt«*atmeni banking institution ol national aiarxjing appointw) by th* L*sae*.
"WatrVVnof* Amount" <*a» mean, wnn respect lb me principal amount of Trusl Certificates to b* o'*paid on any Prepayment Dat*. tn* amount wnich tn* lnv*itm*nt Banner d*l*rmin*s a* oi th* second Butmais D*y P'nx

to sucn Prepayment Date to *aua< th* product obtained By multiplying 1*1 m« eicess. if any. ol ot me sum of m* present *t>u*t o> ail Ihe remaining scheduled payments o' p'mc>Mt and miar*st from tn* Prapaym*-.; Data :a Maturity
of such Trust Ce'!i'<c»te (but *>C'uding tnat sotion of any «ch*du'ed payment ol merest wnicn it actually due ana Data on the Prepayment Datei, oiscountid s*mi.annuai>y pn *acf P-*n( Payment Oat* at a >ate tcua ID t^e Treasury
Rate, based on a 360-oay year of t we've 30-oay months ow (M: m« *op'«Q*t» unpaid prmcipai amount of such Trust Ccii'icate p>us any accrued bui unpaid mt*r*st mtreoi by (bt a tract>pn m* numt'a:pr of * - ~ - . . - - - _
principal amount of such Trust Certificate too* prepaid on such Prepayment Date ano m* o*rtominato' of whicn anatib* me aggregate unpaid principal amount of such Trust Certificate. 0/Dvt0*t " ~
•mount of Such Trust Certificate (or th* purposes ol clause <aN»> ano Ibi ol tnis definition tntn t» determined ett*r daducttng tn* principal paym*nl. If any. dw* on auen Pr*paym*nt Dat*.

-premium" snail m*an Th* Maxe-Whoi* Amount,
"A*fn*ining vnigmtc 4v»rj0* lit* ' snail m*an. with r*sp*ci to pr*paym*nt of a Trust Certificate, th* numft*f of days *fluai to th* Quoit*nt obiatned by dividing <A| tn* sum of tn* products obtam*o by multiplying (1) m*

•mount of eacn remaining principal payment on such Trust Certificate by (2) the number of days from and including in* Prepayment Date to but *iciuding m* scheduled Peyment Dale of sucn principal payment by [B] me unpaid
principal amount ot such Trust Certificate.

"Treasury Xtrt" thait mean with mspect Ib pr*p*ym*nl of each Trust Certificate, a p*r annum rate teipreaaed as a semiannual eOun>*t»nt and as a decimal and in in* case ot United States Treasury ems. convened to a
bond equivalent y«id) determined IP b* tn* p*> annum rate *Qu*' to tn* semiannual y<*id to maturity for United States Treasury securities maturing on m* Average Lite Date ol sucn Trust C*rn!ieat*. as o*t*fT.irt*o by mie-po *iion
b*l***n tn* most recent we*«iy ev*raga yi*idl lo maturity lor two series of Urtnad Slates Tr«esury s*cu'it>*s. (A) one maturing as c<os* as pois>b'* lo. but *ir!i*r man. in* 4v*'agt LI'I Dale o' such Trust C*'t.'>cat* ang <Bi in*
otn*r maturing as close as pctubn to. but later man. in* Average Life Data oi sucn Trust Ceniticaii. m each case as pubinnea m me most r*c*nt M.iJ(ii9i tor. it a we*Nty avt.-tg* yieio tc maturity (or u*>!*c Slates T'easu'y
aecunties maturing on m* Ave'ag* Life Date of such Trust Ceni'icst* is repoted mm* moil r*c*nt M 1W19>. aspub)>sn*d >nH.i5i5lB|i "H '9r5>9/' means -Sitmtictt fiimtt H.tS5i9<. Seiecftd ttre/eir fljrej", or any s^cessor
publication, ptibusned by m* Board ol Governors of the Federal Ret*rvt System. The moat recent H.1VS19) means tn* i«|*sl H. 15(518) when it pubns**d prior to tn* clot* of bu*<n*ss on tne tnird Business Day p^cvdmg tn*
achMuUJd Prepaymffni rjat*

If an lno*ntur* Ev*nt pf D*>auit that) occut and be continuing, th* unpa« principal amouni of th* Trust Certificate* may. tubrecl 10 th* terms of tn* indenture, be d*cia>*o du* and oayabi* m tre man->*< and witf m* *ff*ct
pr9«id*d m Ih* ino*ntur* I', and only il. sucn an *v*nt of default is caused by an event pi default by tn* L*l*** under in* L**M. tne indentu-e Trust** may o*cia'* tn* L*IM to b* >n o*f»uH. atd may, subject lo in* :>mitat>ona
**l form in th* Granting CiauS* IP and Anict* Vin of Ih* indenture, to me exclusion of the Owner Trusle*. evercis* on* or more o' me rem*a>es of m* Own*r Trutte* pro*io*o m in* L*asa

Th* nght pf t C*rlrfieat* Holder to institute action 'or any r*m*0y under tn* indenture, including th* enforcement pi payment of any amouni du* h*r*on. is subwet to certain limitations eoocrtted m tn* inovntun* mctuding
thai t Maronty m Interest of Certificate Holders theretofore nave made a written r*ou*tl to m* movntur* Trust** to pursu* such remedy.

As e<o<iio*d m in« inocnlut* and »«b)*cl lo certain tim>tai«nt tt>*i*in s*l lortti. this Ttusl C*n>ticat» t% tiknttwsoi*. and upon awri*nd*i ot mts Trust CerMttai* to* ng^siraiion or transt*t si in* pnncipai corporal* Hull otitca
ot th* R*giStr«r. or at tn* olfic* or agency maintained lor such purpoa*. duly *n0prs*d by. or accompanied by a w"tt*n initrumcnt o> transfer m form tat i vie tor., to tr>t fl«0'»"«' duiy *iecuf*e by. m< Cvli'cat* ne'-av 0' n>s
attorney du>y autnorumd m wntmg. on* or mom n*w Truat Certificates of m* Sam* matutity. S*"*t and lyp* and ol aumoni*d o*nommatiOAS and tor in* aem* aggregate principal amount wm b* issued to in* ocs-giated lranst*re*
or transfer***

Tn* Trust Certificates are iaauable only as n»gisi*r*d Trust C*rtificei*s.
No eervrc* charge Shan b* mao* lor any aucn registration of transfer or eienjnae. but th* Registrar may ntquim payment of a Sum Sufficient to cow any tai or oth*t gowemmantai ch*rge payaei* in connection tn*^*wrth.
Pnor to du* pr*s*ntm*ni lor registration o> iranst*r of this Trust CefTiticata. tne Own*' Trustee, tn* moeniure Trustee, the Paying Agent, m* Register and tn* Lessee mav oe*m and t'tai tr* P*'son m wnos* rt*m* this Trust

Certificate is registered as me absolute own** n*i*ot fo* th* purpose 0' r*c*>ving payment ot tn* principal o' and interest on tnia Trust C*flrdcet* ano for an otn*f purposes wnaisoev*r wn*m*r or not tnis Trust Ce*ti'>cat* M
ov*'0u*. and n*itn*r tn* Owner Trust**, tn* indenture Trustee. Ihe Paying Agent, tn* Registrar not tn* Less** sniu b* elite tea by notice to Ihe concary

AS PROVIDED IN THE INDENTURE. THE INDENTURE AND THIS TRUST CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BT THE LAWS OF THE STATE OF ILLINOIS WITHOUT REFERENCE
TO THE CHOICE OF LAW DOCTRINE OF SUCH STATE.

The following abbreviations, when used in the inscription on the face ot this certificate, shall be construed as though they were written out in full according to applicable
taws or regulations:

Custodian
(Oust) (Minor)

e, provtoto that the aggregate unpaid principal

TEN COM

TEN ENT

JTTEN

— as tenants in common

— as tenants by the entireties-husband

and wife with right of survivorship

— as joint tenants with right of survivorship

and not as tenants in common

UNIF GIFT MIN ACT -_

under Uniform Gifts to Minors

Act
(State)

Additional abbreviations may also be used though not in the above list.

NO "EMPLOYEE BENEFIT PLAN" WITHIN THE MEANING OF SECTION 3(3} OF THE EMPLOYEE RETIREMENT INCOME SECfifrt ACT OF 197 4.'.AS AM-!!
WHICH IS SUBJECT TO TITLE I OF ERISA, "PLAN" WITHIN THE MEANING OF SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986. AS AMEMOEI

i »•••
»*••

•*«•••
A'V

, . MOED (THE "COPR'S, .
OR ENTITY THAT IS DEEMED TO HOLD PLAN ASSETS WITHIN THE MEANING OF 29 C.F.R. §2510.3-101 OF ANY SUCH EMPLOY.£E*BMEF.T PLAN OR PLAN MAY ACOttRE
OR HOLD ANY OF THE TRUST CERTIFICATES. CERTAIN GOVERNMENTAL AND NON-ELECTING CHURCH PLANS, HOWEVES. AREWOT SUBJECT TO TITLE I OF FPISA
OR SECTION 4975 OF THE CODE, AND. THEREFORE, MAY ACQUIRE AND HOLD TRUST CERTIFICATES, •

For Value Received,. ^hereby Mli *"<* tranata ui*lo

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER 0* ASSIGNEE

int or typewrit* nam* •nd addrts* including poatal zip coo* of

the within Equipment Trust Certificate and do hereby Irrevocably constitute and appoint.

to transfer the said Equipment Trust Certificate on the Books of the within named Trustee with full power of substitution in the premises.

. Attorney

Dated.

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE IN EVERY
PARTICULAR. WITHOUT ALTERATION OR ANY CHANGE WHATSOEVER.



Trust Series 1992-1A

EXHIBIT B
to Indenture

Supplement No. 2

Maturity
Date

December 24, 1993
June 24. 1994

December 24. 1994
June 24. 1995

December 24. 1995
June 24. 1996

December 24. 1996
June 24. 1997

December 24. 1997
June 24, 1998

December 24. 1998
June 24. 1999

December 24. 1999
June 24, 2000

December 24, 2000
June 24, 2001

December 24, 2001
June 24, 2002

December 24, 2002
June 24, 2003 -

December 24, 2003
June 24. 2004

December 24, 2004
June 24. 2005

December 24. 2005
June 24. 2006

December 24, 2006
June 24. 2007

December 24, 2007
June 24, 2008

December 24, 2008
June 24, 2009

December 24, 2009
June 24, 2010

Total

Principal
Amort

t 66,000
736,000
160,000
756,000
720.000
794,000
773,000
138,000
•63.000
890,000
917,000
947,000
978,000
988,000
734,000
593.000

1.189,000
1,044,000
1,170,000
1.076.000
1026,000
1,431,000
1,751,000
1.815,000
1.882,000
1.952,000
2,025,000
2,102.000
2,182,000
2,366,000
2,458,000
2,555,000
2057,000
2,647,000

S44.881.000

latent*
Rate

4.09%
4.44%
4.76%
5.01%
5.25%
5.49%
5.73%
5.97%
6.11%
605%
6.39%
6.53%
6.62%
6.73%
6.82%
6.91%
7.01%
7.10%
7.13%
7.15%
7.18%
703%
7.32%
7.38%
7.44%
730%
7.57%
7.64%
7.71%
7.78%
7.87%
7.94%
1.03%
1.08%


